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Mr. Keith Goad

Director of Finance & Planning
Ni Source Inc.

200 Chivic Center Drive
Columbus, OH 43215

Re:  AccountNo.31946-00026

Dear Mr. Goad:

Enclosed are the documents for your pending lease schedule. If you shouid have any guestions or need assistance with
respect to your transaction with Fleet, please feel free to call me at 401-278-7959. You can also reach me via the Internet
at Lori_A_Oliveira_@fleetcd.com or via facsimile at 401-278-7207.

In connection with the documentation of your transaction enclosed for execution are the following documents:

A. Lease Scheduls Documents

1 Pay Proceeds Leiter — please insert the date you wish for the funds to be disbursed.
2 True Lease Schedule ;

3  Schedule A -

4  Schedule A1

& Warranty Bill of Sale

& Acceptance Certificate

7. Early Purchase Option Rider

8 Purchase Option Rider

8  UCC Financing Statement - Secretary of State/MA

Il. _Conditions Precadent to Funding

The ltems listed below are required prior to funding:

1 All originals fully executed documents as listed above.

2. Receipt of check for amount of invoice attached.

lll. _Additional comments:

1. The pricing on this transaction is valid through December 17, 2002.

2, Documents should be signed by Kenneth M, Margossian as Executive Vice President, Scoft C. MacDonald as

Treasurer, or Robert C. Skaggs as President & CEQ.

Once tha above documents have been completed, please return to my attention to the address listed below for my receipt

by I Decem 1 - Thank you for your assistance and | look forward to working with you on this
transactlan

Sincerely,

e  Obuvesne”

ori A Cliveira
Contract Coordinator

FLEET CAPITAL CORPORATION, ONE FINANCIAL PLAZA, 5™ FLOOR PROVIDENCE, RI 02903
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CERTIFICATE OF INCUMBENCY

I, William D. MacGillivray, do hereby certify that I am the duly clected and acting
Assistant Clerk of Bay State Gas Company, a Massachusetts corporation (the “Company™), and I
do further certify that (i) the following persons are duly elected, and are qualified and acting
officers of the Company bolding the offices set forth opposite their names below and that the
signatures set forth opposite their names below are the genuine signature of such persons and (ii)
that such persons by virtue of their respective offices are duly authorized by a vote of the
Company’s Board of Directors dated November 8, 2000 utc an equipment lease
agreement by and betwesn Fleet wLerp. as [essor and ay State Gas Company, as lessee,
any amendments to said equipment lease agreement, any lease schedules issued in connection

with said equipment lcase agreement and any changes or additions thereto and other documents
and instruments related thereto.

Name Title Signature
Robert C. Skaggs President
Timothy J. Tokish Vice President, Finance
— — £
Stephen H. Bryant Vice President, External Affairs ':i ~, K
‘ : ¥

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the
Company as of this 10 day of December, 2002

{Corporate Seal)

T fI:'-StcpP H. Bryant, a Vice President of the Company, do hereby certify that William D.
hj[acGithay 1s the duly elected and acting Assistant Clerk of the Company and that the
signature set forth above is his genuine signature.

IN WITNESS WHEREOQF, 1 have hereunto set my hand as of the 10® day of Decemb

Vice President, External Zffairs
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PAY PROCEEDS LETTER

-One Financlal Plaza
Providence, Rhode |sland 02803-2448

We, the undersigned, hereby authorize Fleet Capital Corporation to pay the following Payee{s) from the proceeds of
financial accommodations provided to us by FCC as evidenced by that certain TRUE LEASE SCHEDULE Mo: 31945-00026 dated

as of DECEMBER 11, 2002. Mzke disbursements directly to sald Payee(s) as follows:
Amount of
PAYEE Payment
BAY STATE GAS COMPANY $6,336.831.00
TOTAL: $5.336.831.00

Dated as of:

BAY STATE GAS COMPANY _

By: .

Name: erO'HJ J‘ TDKI Jr
e Yice President - Finance

Py Procends Litter (Thbusements) R p—
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LEASE SCHEDULE NO. 31545-00025
(True Leass Scheduls)

One Financial Plaza
Providencs, Rhode Island 02903-2448
Lessea: BAY STATE GAS COMPANY
Address: 300 FRIBERG PARKWAY
WESTBOROUGH, MA 01581

1. This Leasa Schedule No. 31346 - 00026 dated as of Decamber 11, 2002 is entered into pursuant to and
incorporates by this reference; all of the terms and provisions of that certaln Master Equipment Lease Agreement No.
31845 datad as of OCTOBER 31, 1865 (the "Master Lease”), for the lease of the Equipment described In Schadule A
attached hereto. WMM!M[mEmmMMdirﬂmmmﬂhWIm.
the confractual obligation of Lassee, References to the "the Lease” or “this Loase” shall mean and-refer to this Lease
Schedule, together with the Master Lease and all exhibits, addanda, schedules, certificates, riders end other documents
and instuments- executed and delivered in connection with this Lease Schedule, all as the same may be amended or
modified from time to ime. All capitalized terms usad herein and not defined herein shall have the meanings set forth or
referred to in the Master Leass. By its execution and delivery of this Lease Schedule, Lesses hereby reaffirms all of the-
representations, wamanties and covenants contained in the Master Lease, as of the date hereof, and further represents
and warrants to Le=sor that no Event of Default, 2nd no event or condifion which with nolice or the passage of tima or
both would constitute an Event of Default, has oceurred and is continuing as of the dats hereof.

2. ACQUISITION COST. The Acguisition Cost of the Equipment is: $5.335.831.00.

3. (a) LEASE TERM. The Lease Term shall commence on the date hereof and shall continue for a period of
132 months after the Lease Term Commencement Date set forth in the Acceptance Certificats to this Lease Schedule,
plus any renewal or extended tarm applicable in accordance with the terms of the Lease.

(b) RENTAL PAYMENTS. In addiion to interim rent payable pursuant to Section 2 of the Master Lease,
Lessee shall pay Lessor 132 consecutive Rental Payments in the amounts set forth in the schedule below, plus-any.
applicable sales/use taxss, sommencing on the Rental Payment. Commencement Date set forth: in the Acceptance
‘Certificate and MONTHLY thersafter for the remaining Lease Term. Each Rental Payment shall be payable on the same

day of the month as the Remal Payment Date in each succeeding rentai period during the remaining Lease Term (each,
2 "Rental Payment Date™):

Amourt of Each

HNumber of Rental Payments Rental Payment
1-66 53,743.78
B7-132 85,688.85

{c) ADVANCE RENTAL PAYMENT. Lessas agrees o Lessor the first @ and last @ Rental Payments,
due and payable on the Accaptance Date, o ! ! o

(d) SECURITY DEPOSIT. Lessee agrees to make a payment in an amount equal to 0% of the Acquisition

Cost of the Equipment. due and payable on the Acceptance Dats, fo be held by Lessor as a non-intorest bearing deposit
to sacure Lessee's performance under the Lease. _

— 4. EQUIPMENT LOCATION (S). The Equipment will be located at the location(s) specified in Schedule A-1
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5. Lessor will invoice Lessee for all sales, use andlor personal property taxes as and when due afdag@tle of 12
in accordance with applicable law, unless Lessse delivers to Lessor a valid exemption certificate with respact to such
taxas. Delivery of such certificats shall constiute Lessee's representation and warranty that no such taxes shall become-
due and payable with respect o the Equipment, and Lessee shall indemnify and hold harmless Lessor from and against
?mwhbiitynrdanmas. including kate charges and interest which Lassor may incur by reason of the assessment

such taxes,

6. The Rental Payments may change for Equipment accepted after DECEMBER 17, 2002,

7. Lessee represents that to the best of Lesses's knowledge the applicable recovery period for the
Equipment, for purposes of Section 168 of the Intemal Revenue Code of 1985, is as sst forth in Schedule A hereto,

——tr mAT " ~a
."."'.'u'}"{ wWLUNMDIA \hs

Datad as of. Dgoambar 11, 2002

FLEET CAPITAL CORPORATION _ BAY STATE GAS COMP

By s By:
MName: e MNama: T,l‘ mﬂfh
Tqu: Title: [

Trws Luesr Sctwtuie PAAR dndtis e @ it
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Anached hereto and made part of the following documents:  True Laase Schedule No, 3194 6-00026, Acceptance
Certificate, Warranty Bill of Sale and UCC Financing Statement

With: BAY STATE GAS COMPANY

AFPLICABLE RECOVERY PERIOD: Five years.

Vendor: Itron, Inc.
Location (01)
117,670 Izon ERG Itrom Residential ERT Usits
0006-201
1,380 Itron ERG Iiron Comroercial ERT Units
0006-215
With agsociated equipment, software, services, meter shop,
field costs and project management.
WITH ALL STANDARD AND ACCESSORY EQUIFMENT
FLEET CAFPITAL CORPORATION BAY STATE GAS COMPANY

By: By

Nams: Mame: ﬂMQM j Tﬂkfsfﬂ Jr
Tide: ___ Title: VI {? P i PSHQM Fl_ﬂf?f t?/

SVCREDY DOCSELY STATE GAS COMPANY\DOCUMENT AT A1 $48-26 SCHEDULE A DOC
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Attached hereto and made part of the following documents:

With: BAY STATE GAS COMPANY
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SCHEDULE A-1 EQUIPMENT LOCATION

True Lease Schedule Neo. 31946-00026 and
Acceptance Certificate

01 Various locations thronghout Massachusetts

FLEET CAPITAL CORPORATION

Title:

BAY STATE GAS COMPANY

Nm:ﬂ‘mpt IJ' Tﬁki ';JP‘
ree Yice Pesidalt - Finarce

SCREDTT DOCREAY STATE GAS COMPANYIDOCUMENTATICN 194526 SCHEDULE A-1 DOC

]
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WARRANTY BILL OF SALE
One Financial Plaza

Providence, Rhode |sland 02903-2448

BAY STATE GAS COMPANY ("Seller”) of WE ;
in consideration of the sum of $6.336.831.00 Dollars, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, does hereby sell, transfer and assign to Fleet Capital Corporation
("FCC") a Rhode Island corporation having its principal office &t One Financial Plaza, Providence, Rhode Island
02802, the equipment set forth In Schedule A hereto (the "Equipment®).

Seller hereby covanants with and warrants to FCC that Seller is the lawful owner of the Equipment and
has the right to sell the Equipment, and that the Equipment is free and ciear of all rights, claims, liens, charges,
security interests or encumbrances of any other person. Seller will forever indemnify, defend and warrant all of
the rights of FCC in and to the Equipment transferred hereunder against the claims and demands of all other
persons.

IN WITNESS WHEREOF, Seller has duly executed this Bil of Sale ths _ /& 77 day of
cemlet 203

BAY STATE GAS COMPANY ‘
mn@g i,
sweof (7,0

- Zl MPU Torin .
Vie Fresident - F1nance
County of Ffﬁhé’/f}v

Subscribed and swom before me this __/& 7 ﬂwnfm.m

Maotary Public
My Commission expires: / 27
{SEAL)
SHARON LEE B
SR,

Ao e €T yyer
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ACCEPTANCE CERTIFICATE
Ona Financial Plaza
Providenca, Rhode lsland 02803-2445

This Acceptance Certificate (this “Acceptancse cmuﬁm'}hatmmadmmm-mdmmmumsmhmw
- 00026, dated as of DECEMBER 11, 2002 (the “Lease Schedula”), by and betwaen the undersigned parties. All capitalized terms used
herein and not defined herein shall have tha meanings set forth or referred o in the Lease Schedule. To the extent the terms set forth in

this Acceptance Certificate differ or conflict with any of the terms set forth in the Lease, the terms set forth in this Acceptance Certificate
shali control.

1. Lessee acknowledges and agrees that each item of Equipment set forth on Schedule A hereto (collactively, the "Equipment’) is
hereby uncondiionally accepted by Lessse for all purposes under the Leasa at the locations specified in Schedule A-1 hereto, and hereby
agrees to falthfully perform all of its obligations under the Lease as of the date herecf (the "Acceptance Date”).

2. By its execution and delivery of this Acceptance Certificate, Lesses hereby reaffims all of the reprasentations, wamranties and
tovenants contained in the Lease as of the date hereof, and further represents and warrants to Lessor thet no Event of Default. and no
event or condition which with notice or the passage of time or both would constitute an Event of Default, has occumed and is continuing as
of the date hereof. Lessee further cortifies to Lessor that Lessee has selected the Equipment and has received and spproved the
purchase order, purchase agreement or supply contract under which the Equipment will be acquired for all purposes of the Lease.

3. Lessee hereby represents and warants that: (a) the Equipment has been delivered and is in an operating condition and
performing the operation for which it is intended o the satisfaction of the Lessas.

4. The LEASE TERM COMMENCEMENT DATE is the day of.\___

5. The RENTAL PAYMENT COMMENCEMENT DATE is the day of,

8. Allterms and provisions of the Lease Schedule shall remain In full force and effect, except as otherwise provided below:
- ACQUISITION COST: §

- LEASE TERM: months.
- RENTAL PAYMENTS: Number of Rental Payments Rental Paymant Amount
N/A MA
- ADVANCE RENTAL PAYMENT (S): First___N/A and last ___ N/A
- SECURITY DEPOSIT: _ NA _%.
Dated: JEEQEJ‘ﬂEB;ﬂ:zm
Agreed and Accepted:
FLEET CAPITAL CORPORATION BAY STATE GAS COMPANY ~
By: By ' - W ‘@ =

Mame:

Tibec Title:

SCEpL ote Carlific te
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EARLY PURCHASE COPTION RIDER

(single option)

‘One Financial Plaza

Providence, Rhode Islend 02803-2448

This Early Purchase Option Rider (this "Rider”) is attached to and made 2 part of that certain Lease Schedule

No. 31846-00026, dated as of DECEMBER 11, 2002 (the "Lease Schedule”), by and between the undersigned
parties.

So long as no Event of Default has occurred and is continuing under the Lease, and upon at least 90 days prior
written notice to Lessor, Lessee shall have the right to terminate the Lease Tern for all but not less than all of the
"Equipment on the Rental Payment Date for Rental Payment Number 120 (the "Terminatiors Date”). Lessee shall pay
to Lessor on the Termination Date an amount equal to: (a) all Rental Payments, late charges and other amounts due
and owing under the Lease; plus (D) all taxes, assessments and other charges due or payable in connection with the sale
of the Equipment to Lessee; plus (c) 17.72000% of the Acquisition Cost of the Equipment.

Provided that Lessor shall have recelved all amounts payable hereunder on the Termination Dats, and that no
‘Event of Defautt then exists and is continuing under the Lease, Lessor shall convey sl of its right, fite and interestin and
to the Equipment to Lessee on the Temnination Date, on an "AS-IS," "WHERE-S" BASIS WITHOUT
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, and without recourse to Lessor, except that the
Equipment shall be free and clear of all liens created by Lessor.

In the event Lessee shall not pay all amounits due hereunder on the Termination Date, then the Lease Term: for
the Equipment shall continue in full force and effect, and this Rider shall be null and void and of no further force and effect

All capitalized terms used hersin and not defined herein shall have the meanings set forth or referred to in the
Lease Schedule. Except as specifically set forth herein, all of the terms and conditions of the Lease shalt remain in fulf
force and effect and are hereby ralified and affirmed. To the extent that the provisions of this Rider conflict with any
provisions contained in the Leass, the provisions of this Rider shall contrel.

Dated as of: DECEMBER 11. 2002

FLEET CAPITAL CORPORATION BAY STATE GAS COMPANY

By: oy QU il 4 /114

MName: _ MName: 1 i

Tite: Title: hanc€

Eariy Purchide Carlon e [tingls Finriaal
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PURCHASE OPTION RIDER.
One Financial Plaza

Providence, Rhode Island 02803-2448

This Purchase Option Rider (this "Rider”) is aftached to and made a part of that certain Lease Schedule
No. 31946-00026, dated as of DECEMBER 11,2002 (the "Lease Schedule”), by and between the
undersigned parties.

1. Purchase Ogtion. If no Event of Defauit (or event or condition which, with the passage of time or
giving of notice, or both, would become such an Event of Defauit) shall have occurred and be continuing, and
the Lease shall not have been earlier terminated, Lessee shall have the option to purchase (the “Purchase
Option”) all, but not less than all, of the Equipment at the expiration of the Leasa Term for an amount, payable
in immediately available funds on the last day of the Lease Term, equal to: (a) all Rental Payments, late charges
and other amounts due and owing under the Lease; plus (b) all taxes, assessments and other charges due or
payable in connection with the sale of the Equipment to Lesses; plus (c) the Purchase Option Price (hereinafter
defined).

Provided that Lessor shall have received all amounts payable hereunder on the [ast day of the Lease
Term, and that no Event of Default then exists and is continuing under the Lease, Lassor shall convey all of its
right, titte and interest in and to the Equipment to Lessee on the last day of the Lease Term, on an "AS-S,"
"WHERE-IS" BASIS WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, and without
recourse fo Lessor, except that the Equipment shall be free and clear of all liens created by Lessor. If Lessee
intends to exercise the Purchase Option, Lessee shall give irmevocable written notice to Lesseor (the "Option
Notice™) not more than 240 days, nor less than 180 days, prior to the expiration of the Lease Term. |f Lessee

fails to give such written notice to Lessor, it shall be conclusively presumed that Lessee has elected not to
exgrcise the Purchase Option.

If, for any reason, Lessee does not exercise the Purchase Option, Lessee shall, on the last day of the
Lease Term, retum all of the Equipment to Lessor pursuant to and in the condition required by the terms of the
Lease and pay to Lessor a retum fee equal to 5.00000% of the Acquisition Cost of the Equipment.

2. Purchase Option Price. If Lessee has elected to exercise the Purchase Option, then the "Purchase
Option Price” shall be the Fair Market Value (hereinafter defined) of the Equipment. As soon as practicable
foliowing Lessor's receipt of the Option Notice, Lessor and Lessee shall agree on the Fair Market Value of the
Equipment as of the end of the Lease Term. Fair Market Value of the Equipment shall be the amount determined
on the basis of, and equal in value to, the amount which would be obtained in an arm's-length transaction
between an informed and willing buyer-user (other than a buyer-user currently in possession or a usad equipment
or scrap dealer) and an informed and willing seller, under ne compulsion to buy or sell, provided, however, that
in such determination (j) costs of removal from the location of current use shall not be a deduction from such
value, (fi) it shell be assumed (whether or not the same be true) that the Equipment has been maintained and
would have been returned to Lessor in compliance with the requirements of the Lease, and (iii) if any item of
Equipment has been attached to or installed on or in any other property leased or owned by Lassee, then the fair
market value of such item of Equipment shall be determined on an instalied basis, in place and in use.

: If Lessor and Lessee fail to agree upon Fair Market Vaiue on or before one hundred sixty (180) days
prior to ﬂ:J-E expiration of the Lease Term, then such value shall be determined by the Appraisal Procadure (as
set forth in Section 3 below), at Lessee's sole cost and expense.

wohsedpd a | er Ve =t o
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3. Aopraisal Procedure. On the sarfier of 160 days prior to the end of the Lease Term or R@g@etad of 12
which either party herato shall have given written notice to the other requesting determination of the Fair Market
Value of the Equipment by this Appraisal Procedure (the "Appraisal Notice®), the parties shall consult for the
purpose of appointing & qualified American Society of Appraisers ("ASA") certified appraiser by mutual
agreement. If no such appraiser is so appointed within ten (10) business days after the Appraisal Notice is given,
each party shall appoint a certified ASA appraiser and the two appraisers shall attempt o jointly agree on the Fair
Market Value of the Equipment. If the two appraisers cannot so agree, then the two appraisers so appointed
shall appoint 2 third cerfified ASA appraiser. If the two appraisers have been unable to agree on the Fair Market
Value and on a third appraiser within thirty (30) days after the date of their appeintment, Lessor may apply to the
ASA or the American Arbitration Association to make such appointment, and both parties shall be bound by any
such appointment. Any appraiser or appraisers appointed pursuant to this Appraisal Procedure shall be bound
fo determine the Fair Market Vaiue of the Equipment within thirty (30) days after the appointment of the final
appraiser to be employed pursuant to this Appraisal Procedure. If the parties shall have appointed a single
appralser, his or her determination of value shall be final, binding and conclusive on the parties. I the parties
have appointed two appraisers, then their jointly agreed determination of value shall be final, binding and
conclusive on the parties. If three appraisers shall be appointed, the values determined by the three appraisers
shall be averaged, the appraisal having a value furthest from the average shall be discarded and the remaining
two apprsised values shall be averaged, and the average of the remaining two appraised vaiues shall be final,
hmdlng and conclusive on the parties.

All capitalized terms used herein and not defined herein shall have the meanings set forth or referred
to in the Lease Schedule. Except as specifically set forth hereln, ali of the terms and conditions of the Lease shall
remain in full force and effect and are hereby ratified and affirmed. To the extent that the provisions of this Rider
confilct with any provisions contained in the Lease, the provisions of this Rider shall control.

Dated as of: DECEMBER 11, 2002
FLEET CAPITAL CORPORATION BAY STATE GAS COMPANY

By:

Name:

Title:

achsepln {er vw &t s
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